STATE OF TEXAS §
COUNTY OF CAMERON § Contract No. ( }

CAMERON COUNTY, TEXAS
CHAPTER 312, TAX CODE TAX ABATEMENT
AGREEMENT WITH
LA CHALUPA, LLC

THIS TAX ABATEMENT AGREEMENT (“Agreement”), dated this 26th day of
November, 2019 is entered into by and between LA CHALUPA, LLC, a Delaware limited
liability company (the “Company”) and the County of Cameron, Texas, acting by and
through its County Judge or his designee (the “County™).

WHEREAS, the County adopted Resolution No. 2019R01001 governing Chapter
312 tax abatement agreements and Chapter 381 economic development grant programs
within the County on January 8, 2019, and this Agreement is consistent with such
Resolutions and applicable state laws, including Chapter 312 of the Texas Tax Code;

WHEREAS, the aforementioned resolutions set forth Guidelines and Criteria
governing Chapter 312 tax abatement agreements and Chapter 381 economic development
grant agreements within the County (the “Guidelines™) and this Agreement is consistent
with the Guidelines;

WHEREAS, the County has been duly designated as an Enterprise Zone pursuant
to Chapter 2303 of the Texas Local Government Code and consistent with Section
312.4011 of the Texas Tax Code (the “Enterprise Zone”);

WHEREAS, the Chapter 312 tax abatement program established by the Guidelines
was created by the County to assist companies in establishing operations in the County to
provide economic benefits to the County, stimulate increased economic activity, and
provide job opportunities for residents of the County;

WHEREAS, Company submitted an application for tax abatement to the County
concerning contemplated improvements and investment;

WHEREAS, the County believes the Company represents significant potential to
increase economic activity and job opportunities for residents in the County and wishes to
offer the Company participation in its tax abatement program to encourage the Company
to site their operations in the County, in the location more specifically described in Part A
of Exhibit 1;

WHEREAS, as further described herein, Company proposes to construct and

operate a 198.45 megawatt wind generating facility to interconnect power into the
ERCOT market on the Site (referred to herein as the “Project” or the “Facility”),
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which will be engaged in the active conduct of a trade or business, material portion of
which is located within the County;

WHEREAS, in accordance with the Guidelines, the Commissioners Court finds
that Company’s contemplated investment (i) is significantly impactful to the County, and
(ii) has the potential to exceed an aggregate investment of $50 million within the County;
and

WHEREAS, the Commissioners Court finds that the terms of this Agreement are
consistent with encouraging development in the County and are in compliance with the
Guidelines and applicable law; and, thus deems that it is in the best interest of the County
to assist the Company in establishing operations in Cameron County.

NOW, THEREFORE, the County and the Company agree as follows:

ARTICLE I
DEFINITIONS

(a) The term “Added Value” means the assessed value of Eligible Property as
determined by the Cameron County Appraisal District over the Base Year Value.

(b) The term “Affiliate” means any entity which is controlled by, controls, or
is under common control with the Company. For the purposes of this definition, the term
“controlled by”, “controls” or “under common control with” shall mean the possession,
direct or indirect, of the power to direct or cause the direction of the management and
policies of any entity, whether through ownership, legally or beneficially, of voting

securities, by contract or otherwise.

(c) The “Base Year Value” means the base year value of the Eligible Property
for the year prior to the start of the Incentive Period, which is $0.

@ A “business day” means Monday through Friday of each calendar week,
exclusive of holidays observed generally by Cameron County, Texas.

(e) The term “Eligible Property” means the property eligible for abatement
under Chapter 312 of the Texas Tax Code and the Guidelines, to the extent located on the
Site (defined below), including, without limitation, new, expanded or modernized
buildings and structures, fixed machinery and equipment, wind turbines, roadways,
transmission and collection lines, substations, related fixed improvements, and any other
tangible personal property permitted by Chapter 312 of the Texas Tax Code and the
Guidelines. Tangible personal property located on the Site at any time before the Term is
not eligible for abatement. Tangible personal property eligible for abatement shall not
include inventory or supplies.

® “Full-Time Employee” means a full-time employee as defined by §

4980H(c)(4) of the Internal Revenue Code, as amended, codified at Title 26 of the United
States Code. If the aforementioned definition is at any time removed from Title 26 of the
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United States Code, a Full-Time Employee shall mean a full-time employee as defined by
§ 4980H(c)(4) of the Internal Revenue Code as of the Effective Date. The parties
acknowledge that as of the Effective Date, this term generally means, with respect to any
month, an employee who is employed on average at least 30 hours of service per week.

() “Full-Time Equivalent Employee” means a combination of employees
whose combined hours add-up to forty (40) hours per week, each of whom individually is
not a Full-Time Employee, but who, in combination, are counted as the equivalent of a
Full-Time Employee. For example, two (2) employees, each of whom works twenty (20)
hours per week, shall be considered a Full-Time Equivalent Employee for purposes of this
Agreement.

(h) “Related Employers” means an Affiliate, EPC contractor or other
applicable employer that hires employees to work within the County for the administration,
construction, operation and/or routine maintenance of the Facility.

(1) “Required Wage” means an average minimum salary of $40,160 per year.
The calculation of the Required Wage may include bonuses and employee benefits
provided by the employer, excluding healthcare benefits. The calculation of the Required
Wage specifically excludes compensation for overtime work. For employees that are
compensated on an annual basis, but have not yet worked a full year as of the “reporting
date” in the Award Affidavit selected pursuant to Section 2.07(h), such employee(s)’
salaries may be prorated based on the number of months such employee has been
employed.

ARTICLE I
BASIC TERMS

The following understanding forms the basis of this Agreement:

2.01 The Company presently leases, owns and/or has other real property interests
in land located in Cameron County, Texas as described in Part A of Exhibit 1 (the “Site”).

2.02 The Company proposes to construct and operate the Project. The number
of turbines will vary depending on the types and the size of the Project. The Company
expects the Project to be in operation for at least twenty (20) years.

2.03 This Agreement pertains to the tax incentives applicable to the Project and
any associated Eligible Property on the Site, including the real estate improvements,
fixtures, personal property, and any new additional value after the Base Year Value
associated with such Eligible Property. Additionally, if the requirements of Section 8.04
herein relating to assignment are met, Company may assign all or a portion of its rights
under this Agreement to such Affiliate.

ARTICLE III
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ABATEMENT CONDITIONS AND REQUIREMENTS

As conditions precedent to Company receiving the abatement granted herein,
Company agrees to the following commitments and performance requirements.

3.01 The Company shall commence construction of the Project within one year
of the Effective Date; provided, such date may be extended by vote of the Commissioners
Court (which shall not to be unreasonably withheld, conditioned or delayed) for up to (2)
years. Company shall notify the County in accordance with the requirements of Article
VIII when it has commenced construction.

3.02 The Company agrees to invest a minimum amount of $50,000,000 in
improvements, fixtures and equipment on the Site within (2) two years after the Effective
Date; provided, such date may be extended by vote of the Commissioners Court (which
shall not to be unreasonably withheld, conditioned or delayed) for up to two (2) years.

3.03 The Company will achieve the schedule of minimum performances shown
on Exhibit 2. Subject to Section 5.05 below, such minimum performances shall form the
basis for the Company to continue to receive the County incentives outlined in Article IV
during the Incentive Period.

3.04  As an inducement for the County to enter into the Agreement, the Company
shall make certain payments in lieu of taxes (“PILOT") as further described in Article V
below.

3.05 During the Incentive Period, as defined below, the Company shall use the
Site and the Facility for a lawful use related to the support and/or operation of Company’s
business. The Company’s use of the Site shall at all times be in a manner consistent with
the general purpose of encouraging development within the Enterprise Zone. The parties
acknowledge that the use of the Site as described in Section 2.02 is consistent with such
purposes.

3.06 Company shall be and remain current on the payment of any and all taxes
owed by Company to the County and all remaining taxing entities within the County;
provided, however, that Company may properly follow legal procedures to protest or
contest any such taxes.

3.07 Company shall conform to the requirements of applicable city ordinances
and all other applicable laws and regulations of the County, state and federal government.

ARTICLE IV
TERM AND INCENTIVE PERIOD

4.01 This Agreement shall take effect on the date on which both the County and
Company have executed this Agreement (“Effective Date”) and, unless earlier terminated
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in accordance with its terms and conditions, shall expire simultaneously upon the
expiration of the Incentive Period (“Term”).

4.02 Intentionally deleted.

4.03 If Company’s leasehold or easement interest in any Site on which Eligible
Property is located terminates without assignment of the Agreement to a successor in
interest of Company’s leasehold or easement interest in accordance with Section 8.04, and
a leasehold or easement interest in such Site is not restored with ninety (90) days of
termination, this Agreement will automatically terminate as to such Site unless amended
in accordance with Section 8.01. Notwithstanding the foregoing, no taxes may be abated
for Eligible Property located on Site during any period in which Company (or its assignee)
does not hold an ownership, leasehold or easement interest in such Site.

4.04 For purposes of this Agreement the “Incentive Period” shall mean the ten
(10) calendar years starting on January 1 of the first full calendar year following the date
on which the Facility becomes commercially operational and has begun selling energy in
commercial quantities to a third party power purchaser. Each such calendar year of the
Incentive Period shall be referred to in this Agreement as an “Operational Year.”

ARTICLE V
INCENTIVES AND REPORTING

5.01  As an inducement to the Company to develop and continuously operate the
Facility for at least ten (10) years, and to maintain the Facility in operation for the minimum
period set forth in Section 2.02, provided that Company has met the abatement conditions
contained in Article II herein, the County agrees that the Company shall receive a tax
abatement for the County’s ad valorem personal property taxes as specified in Section 5.02
to financially support the construction, startup and operation of the Project.

5.02  Inconsideration of the Company’s performance of its obligations under this
Agreement, the County agrees that the Company shall receive a tax abatement during the
Incentive Period for the County’s Maintenance and Operation’s ad valorem personal
property taxes (NOT INCLUDING THE COUNTY’S INTEREST AND SINKING FUND
TAX RATE NECESSARY TO FUND THE COUNTY’S DEBT OBLIGATIONS
SUPPORTED BY PROPERTY TAX LEVIES) relative to the Added Value of the Eligible
Property located on the Site, as follows:

Percent of County Taxes to be Abated:

Year 1 M&O 100%
Year 2 M&O 100%
Year 3 M&O 100%
Year 4 M&O 100%
Year 5 M&O 100%
Year 6 M&O 100%
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Year 7 M&O 100%

Year 8 M&O 100%
Year 9 M&O 100%
Year 10 M&O 100%

Such tax abatements will commence on following January 1, after the project within
County boundaries becomes fully operational. The tax abatement granted herein shall
continue for the duration of the Incentive Period and expire at the end (December 31%) of
the tenth Operational Year.

5.03  Report Upon Completion. Upon completion of the minimum investment of
$50,000,000 pursuant to Article II, Company will submit to the County a report with
reasonable documentation of the minimum investment and confirmation evidencing that
Company has met the requirements of Article II (“Completion Report”).

5.04 Award Affidavit. On or before March 1, of each year that this Agreement is
in effect, the Company shall submit to the County, an award affidavit signed and affirmed
by an officer or authorized representative of the Company (each an “Award Affidavit”),
stating that to the best of the Company’s knowledge: (i) the Company intends to maintain
the Facility in full operation in accordance with the terms of this Agreement; (ii) the
Company’s representations and warranties contained in Section 7.01 continue to remain
true and correct as of the date of the Award Affidavit and (iii) for Award Affidavits
provided during an Operational Year, certification by the Company that the aggregate
performances set forth in Section 3.03 have been achieved and that reasonable backup
documentation exists to substantiate the Company’s calculations and performances as set
forth in the Award Affidavit. The Company shall also submit documentation as may be
reasonably requested by the County in such form as the County may reasonably determine
in accordance with the terms and subject matter of this Agreement. The County shall not
make copies or otherwise duplicate any documentation submitted by the Company
pursuant to such a request and all documentation submitted to the County pursuant to this
Agreement shall be returned to Company within fifteen (15) days after County's receipt
thereof, except as required by the Texas Public Information Act or other applicable law.

5.05 The Company’s failure to comply with and meet the performance
requirements of Section 3.03 for an Operational Year will not eliminate or limit the right
of the Company to an abatement for that Operational Year if, and only if, (i) the deficit in
the requirements was less than ten (10%) percent of the target and (ii) the Company
accurately set forth the calculations in the Award Affidavit for the Operational Year.

5.06  Audits of Books and Records. The County will have the right, and the
Company shall allow the County to audit the Company’s operating records relevant for the
County to determine compliance with this Agreement after submission of the Completion
Report and, thereafter, during each Operational Year. Company must make all such records
available to the County at the Company’s office in the County or at another location within
the County acceptable to both parties. If the Award Affidavit is found to be incorrect in
any material way with respect to the calculations or regarding the Company’s
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representations and warranties, then, in addition to the remedies available to the County
under Section 9.05, the Company will pay to the County on demand at its address set forth
herein, the reasonable cost of the audit. If such audit proves the Award Affidavit is correct
in all material respects, the expense of any such audit will be paid by the County. Any audit
conducted pursuant to this Section 5.06 shall be undertaken during the Company’s normal
working hours, and the Company shall be provided with reasonable notice and opportunity
to prepare relevant records for review without disruption to the conduct of its ordinary
business activities. Any amounts payable by one party to the other party shall be settled
within thirty (30) days of submission of documentary evidence of the costs of such audit.

5.07 [Inspections. At any time during Company’s normal working hours
throughout the Term and following at least fifteen (15) business days prior written notice
to Company, the County will have the right to inspect the Site and the Facility in order to
determine compliance with the Agreement. Company will reasonably cooperate with
County and any County employees during any such inspection. Notwithstanding the
foregoing, Company shall have the right to require that any representative of the County
on the Site be escorted by a representative or security personnel of Company during any
such inspection and Company shall be able to exercise a requested inspection date and time
in its reasonable discretion so as not to interfere with ongoing business operations at the
Site. Further, Company may require that all individuals inspecting the Site or the Eligible
Property first sign a confidentiality agreement under which they agree not to discuss or
publicize information revealed in such inspection except as necessary for them to complete
such inspection and evaluation in accordance with the terms of this Agreement.

ARTICLE VI
PAYMENTS IN LIEU OF TAXES

6.01 In consideration of the tax abatements described in Section 4.02 being
granted to it, the Company (or an Affiliate) shall pay to the County $200,000 in each
Operational Year (each, a “PILOT Amount”), unless increased pursuant to Section 3.01
herein.

6.02 The PILOT Amount may be paid in ANNUAL installments no later than
December 31, of each Operational Year (the “PILOT Payments”). The County
acknowledges and accepts that the PILOT Payments may be made by Company or any
Affiliate in order to optimize the financing structure for the Facility.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES

7.01 The Company represents and warrants to the County (and covenants with the
County where applicable) that:

(a) The Company is authorized to do business in the State of Texas and has the requisite
power and authority, corporate or otherwise, to conduct its business, to own its present assets, and
to perform all of its obligations under this Agreement;
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(b) The Company’s execution, delivery and performance of its obligations under this
Agreement have been duly authorized by all necessary actions and do not violate any provision of
any existing law, rule, regulation, or contract by which the Company or its property or assets are
bound or affected;

(c) The Company has not filed and there are no pending bankruptcy proceedings or other
debtor relief proceeding relative to the Company or contemplated by the Company; and

(d) To the Company’s best knowledge, the Company is not delinquent in the payment to
the County of any material impositions (as that term is hereinafter defined) due and owing from the
Company (if any) related to the Facility or Company’s operations at the Site, except those contested
by the Company by appropriate proceedings promptly initiated and diligently conducted or to the
extent required for the purposes of project financing. As used herein, “impositions” means (i) real
estate and personal property taxes, water, gas, sewer, electricity and other utility rates, and (ii) all
other taxes, charges and assessments and any interest, cost or penalties with respect thereto, of any
kind and nature, levied or imposed upon the Facility or Company, or any income therefrom, or the
ownership, use, occupancy or enjoyment thereof.

7.02  The County represents and warrants to the Company that:

(a) The County is duly authorized to do business in the State of Texas and has requisite
power and authority, corporate or otherwise, to conduct its business and to own its present assets,
and to execute and deliver all of its obligations under this Agreement;

(b) The execution, delivery, and performance by the County of its obligations under this
Agreement have been duly authorized by all necessary action and does not violate any provision of
existing law, rule, regulation or contract by which the County or its property or assets is bound or
affected;

(c) the Eligible Property does not include any property that is owned by a member of the
County’s councils or boards, agencies, commissions, or other governmental bodies (including the
Commissioner’s Court) approving, or having responsibility for the approval of this Agreement;
and

(d) the recitals set forth at the beginning of this Agreement are true and correct in all
material respects.

ARTICLE VIII
NOTICES

8.01 Any notice or document required or permitted to be given hereunder by one

party to the other will be in writing, mailed by first-class or express mail, postage prepaid,
certified with return receipt requested, sent by facsimile, sent by overnight delivery using
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a recognized overnight courier, or sent via electronic mail. All such communication will
be mailed, sent, or delivered at the address respectively indicated in this Article VII or at
such other address as either party may have furnished the other party in writing pursuant
to Section 8.04. Any communication so addressed and mailed will be deemed to be given
three (3) calendar days after mailed. Any communication sent by overnight courier or
electronic mail shall be deemed received one (1) business day after so sent. Any
communication sent by rapid transmission shall be deemed to be given when receipt of
such transmission is acknowledged by the receiving operator or equipment. Finally, any
communications delivered in person shall be deemed to be given when receipted for by the
Company or the County, as the case may be.

8.02  The address of the County for all purposes under this Agreement and for all
notices hereunder shall be:

Eddie Trevifio, Jr., or his successor
County Judge

1100 E. Monroe

Brownsville, Texas 78520

(956) 544-0830

etrevino @co.cameron.tx.us

With a copy to:

Mr. Juan Gonzalez

Cameron County General Civil Legal Counsel
County of Cameron, Texas

1100 E. Monroe

Brownsville, TX 78520

(956) 550-1345

Juan.Gonzalez @co.cameron.tx.us

8.03  The address of the Company for all purpose under this Agreement and for
all notices hereunder shall be:

La Chalupa, LLC

Rafael Esteban Fernandez de Cordoba
Acciona Energy USA Global, LLC

55 E. Monroe Street, Suite 1925
Chicago, IL 60603

(312) 321-3011

With a copy to:

BRIAN DUNNEBACK
bdunneback @accionea.com

55 E. Monroe Street, Suite 1925
Chicago, IL 60603

(312) 321-3011
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8.04 From time to time either party may designate another notice address within
the 48 contiguous states of the United States of America for the purpose of this Agreement
by giving the other party written notice of such of address in accordance with the provisions
of this Article VIL

ARTICLE IX
GENERAL

9.01 This Agreement may be amended, but only in writing, signed by each of the
parties hereto and through using the same procedure for approval as is required for this
Agreement.

9.02 The covenants and contracts contained in this Agreement, or in any document
certificate or other instrument delivered under or pursuant to this Agreement, will survive
the execution and delivery hereof, the consummation of this Agreement, and continue to
survive thereafter for the applicable statute of limitations to ensure full performance thereof
and full recourse for nonperformance by any party.

9.03 No Third Party Beneficiaries. The parties agree that no third person has in any
way brought the parties together or been instrumental in the making of this Agreement.
Nothing in this Agreement, expressed or implied, is intended to confer upon any other
persons any rights or remedies under or by reason of this Agreement. The Company agrees
to indemnify the County against any cost resulting from any claim by any third person for
any commission brokerage, finder’s fee or any other payment based upon any alleged
agreement or understanding between such third party and the Company, whether expressed
or implied from the actions of the Company. If such a claim is brought against the County,
the Company shall have the right and authority to control and direct the investigation,
defense and settlement of such claim, as permitted by state law and constitution. For the
avoidance of doubt, the Company has engaged financial and tax advisors on a fee basis,
and no compensation is contingent on execution of this Agreement.

9.04  Assignment. This Agreement shall inure to the benefit of and be binding
upon the parties hereto and their respective heirs, successors and assigns. This Agreement
may not be assigned by either the County or the Company without the prior written consent
of the other party hereto, which consent shall not be unreasonably withheld or delayed.
Notwithstanding the forgoing, the County hereby consents to Company’s assignment of all
or a portion of its rights under this Agreement upon prior written notice to the County to
(i) any Affiliate that assumes Company’s leasehold and/or easement interest and/or
acquires an ownership, leasehold or easement interest at the Site (to the extent of such
leasehold, easement or ownership interest); (ii) to any entity that has acquired all or
substantially all of the Company’s assets; (iii) to any successor to the Company by merger,
consolidation or other reorganization; and (iv) to a lender, equity investor or other
financing party providing financing for the Facility as further described below, provided
that, with respect to any assignment pursuant to (i), (ii), (iii) or (iv): the Company shall
notify the County of any such transaction following such occurrence in accordance with
the terms of Article VII hereof. Any assignment shall require that: (i) all rights duties,
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obligations and liabilities under the Agreement applying to the interest acquired by the
assignee shall be assigned from the assignor and assumed by the assignee, and upon such
assumption, the assignor shall have no further rights, duties, or obligations under the
Agreement from the date of such assignment to the extent such rights, duties, obligations
or liabilities apply to the interest acquired by the assignee; and (ii) the assignment be made
subject and subordinate to this Agreement and the policies and procedures of the
Guidelines. For any lender, equity investor or other financing party providing financing to
the Facility, Company may assign as collateral, pledge and/or grant a security interest in
this Agreement without the County’s consent, but with prior written notice to the County
and the County shall execute any document reasonably required by the Company or its
lenders, equity investors or other financing parties, acting reasonably, in connection with
such assignment, pledge or security interest.

9.05 Upon the occurrence of an event of default pursuant to Section 10.01(a),
10.01(b), or 10.01(c) and after the expiration of the Company’s right to cure as set forth in
Section 10.02, the County may, as its exclusive remedies, elect to terminate this Agreement
and be entitled to collect and recapture the full amount of ad valorem taxes abated under
this Agreement as of the date of default, and Company’s liability shall be limited to such
amount; provided however, that (i) the County must give notice of such termination within
sixty (60) days of the expiration of the cure period provided in Section 10.02 and (ii) all
additional considerations paid by the Company as set forth in Sections 3.04 and Article V1,
expressly including without limitation all PILOT Payments, shall be credited against the
recapture amount due under this provision. Such a recapture shall be due and payable to
the County within sixty (60) days of the date the County provides notice to Company
exercising its right of recapture. Upon the occurrence of a default pursuant to Section
10.01(d) or 10.01(f) and after the expiration of the Company’s right to cure as set forth in
Section 10.02, the County will be entitled to collect and recapture the amount of ad valorem
taxes abated under this Agreement for the calendar year in which such a default occurred
and may elect to terminate this Agreement. Such a recapture shall be due and payable to
the County within sixty (60) days from the date the County provides notice to Company
exercising its right of recapture. Upon the occurrence of an event of default pursuant to
Section 10.01(e), and after the expiration of the Company’s right to cure as set forth in
Section 10.02, the County may terminate this Agreement and assert any remedy at law or
equity to enforce the provisions hereof. Upon the occurrence of an event of default pursuant
to Sections 10.01(g), 10.01(h), or 10.01(i) and after the expiration of the Company’s right
to cure as set forth in Section 10.02, the County may, as its exclusive remedies, elect to
terminate this Agreement and be entitled to collect and recapture the full amount of ad
valorem taxes abated under this Agreement during the period beginning on the date such
default first occurred and continuing through the date of notice of termination.

If more than one remedy for a default by the Company may be applicable, the
County may pursue such jointly or alternatively as it may elect and the forbearance by the
County to enforce any remedy provided above upon an event of default shall not be deemed
or construed to constitute a waiver of such default.
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